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THIS EQUIPMENT LEASE dated as of April 1, 1976 (the or
this "Lease") between TRUST COMPANY FOR USL, INC., an Illinois
trust company, as trustee (the "Lessor") under a Trust Agreement
(the "Trust Agreement") with UNITED STATES LEASING INTERNATIONAL,
INC., a California corporation, as agent for the Lessor (the
"Agent") and AMERICAN ROAD EQUITY CORPORATION, a Delaware corpora-
tion (the "Trustor"), dated as of April 1, 1976 relating to MoPac
Trust No. 3, and MISSOURI PACIFIC RAILROAD COMPANY, a Missouri
corporation (the '"Lessee");

WITNEGSSETH:

WHEREAS, the Lessor has entered into a Conditional Sale
Agreement dated as of the date hereof (the "Conditional Sale
Agreement") with GENERAL ELECTRIC COMPANY and GENERAL MOTORS
CORPORATION (ELECTRO-MOTIVE DIVISION) (collectively the "Manu-
facturers" and individually the "Manufacturer") providing for the
manufacture, sale and delivery to the Lessor of the railroad equip-
ment (collectively the "Equipment" and individually an "Item" or
"Item of Equipment") described in Schedules A, B and C, respectively,
attached hereto and made a part hereof; and

WHEREAS, by instrument of Agreement and Assignment dated as
of the date hereof (the "Assignment'"), the Manufacturers have assigned
their right, securlity title and interest under the Conditional Sale
Agreement to Wells Fargo Bank, N.A., as assignee (the "Assignee");
and

WHEREAS, the Lessee deslres to lease all of the Items of
Equipment or such lesser number as are dellivered, accepted and
settled for under the Conditlional Sale Agreement on or prior to the
outside delivery dates set forth in said Schedules, at the rentals
and for the terms and upon the conditions hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be pald and the covenants herelnafter mentioned to be
kept and performed by the Lessee, the Lessor hereby leases the Equip-
ment to the Lessee upon the following terms and conditions.

SECTION 1. DELIVERY AND ACCEPTANCE OF EQUIPMENT; PURCHASE OF
EXCLUDED EQUIPMENT.

1.1. Delivery and Acceptance of Equipment. The Lessor
will cause each Item of Equipment to be tendered to the Lessee at
the place or places at which such Item of Equlpment is to be
delivered to the Lessor under the Conditional Sale Agreement.




As provided in Section 2 of the Conditional Sale Agreement, each Item
of Equipment 1s to be delivered, inspected and accepted concurrently A
with settlement therefor on the Closing Date for such Item (as defined
in Section 3 of the Conditional Sale Agreement and hereinafter called
the "Closing Date"). Lessee hereby agrees to provide all opinilons,
certificates and other documents required on 1ts part by this Lease,
the Conditional Sale Agreement, the Assignment and the Flnance
Agreement dated as of April 1, 1976 (the "Finance Agreement") among
the Lessee, the Asslgnee and the Parties named in Schedule 1 thereto.
Upon such delivery on such Closing Date, the Lessee will cause an
authorized representative of the Lessee to inspect the same, and 1if
such Item of Equipment 1s found to conform to the specifications
therefor, to accept dellvery of such Item of Equipment on such Closing
Date and to execute and deliver to the Lessor and to the Manufacturer
thereof a certificate of acceptance (hereinafter called "Certifilcate
of Acceptance") substantially in the form attached hereto as Schedule
D, whereupon such Item of Equipment shall be deemed to have been
delivered to and accepted by the Lessee and shall be subJect thereafter
to all of the terms and condltlions of thils Lease and the Lessee may,
upon completion of the settlement for such Item of Equipment in
accordance with Section 3 of the Conditional Sale Agreement, commence
using such Item of Equipment pursuant to the terms and provisilons
hereof.

1l.2. Purchase of Excluded Equipment. In the event of the
exclusion of any Item or Items of Equipment from the Conditional
Sale Agreement pursuant to Sections 2.3, 3.1 or 12.7 thereof, the
Lessee agrees with the Lessor, and also with and for the benefit of
the Manufacturers who are hereby deslignated third party beneficilaries
to the undertakings of the Lessee set forth in this Section 1.2,
that the Lessee wlll be obligated to purchase from the Manufacturer
of, accept delivery of and pay for, any Item or Items of Equipment so
excluded from the Conditlonal Sale Agreement and such Manufacturer
and the Lessee shall execute a separate agreement providing for the
sale of such excluded Item or Items of Equlipment by such Manufacturer
to the Lessee upon the same terms and conditions as those contailned
in the Conditional Sale Agreement, modified only to the extent
necessary to provide for payment in cash upon delivery of such
excluded Item or Items of Equlpment, elther directly or 1ndlrectly
by means of a conditional sale agreement, equipment trust or other
appropriate method of financing as the Lessee may determine and
as may be reasonably satisfactory to such Manufacturer.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rentals for Equipment. The Lessee agrees to pay
the Lessor the following Rent for the Items of Equipment leased
hereunder:




(a) Interim Rental. For each Item of Equipment,
an amount (the "Interim Rental") per day (computed
on the basis of a 360-day year of 12 30-day months)
for the period from and lncluding the Closing Date for
such Item to but not including January 31, 1977 equal
to the percentage of the Purchase Price (as defined
in Article 3 of the Conditional Sale Agreement) of such
Item determined in accordance with Schedule F hereto
based upon the date on which such Closing Date shall
occur.

(b) Fixed Rental. For each Item of Equipment,
thirty-four (34) consecutlve semliannual installments
(the "Fixed Rental") in the amount provided for such
Item of Equlpment 1n Schedules A, B and C hereto, each
payable in advance.

2.2. Rental Payment Dates. The total amount of Interim
Rental provided for in Section 2.1(a) above shall be due and payable
on January 31, 1977. The installments of Flxed Rental provided
for in Section 2.1(b) above shall be due and payable semiannually
commencing January 31, 1977 (each day on which an installment of
Fixed Rental is due and payable being herein called a "Fixed
Rental Payment Date"). If any Filxed Rental Payment Date 1s not a
business day (as defined in Section 3.6 of the Conditional Sale
Agreement), the Fixed Rental otherwise payable on such date shall
be payable on the next succeeding business day, and no interest
on such payment shall accrue for the period from and after the
nominal date for payment thereof to such next succeeding business
day.

2.3. Place of Rent Payment. Except for payments covered
by Section 25.6 of the Conditlonal Sale Agreement, all payments
provided for in this Lease to be made to the Lessor shall be made
not later than 10:00 A.M. Pacific time on the business day the same
is payable hereunder to the Assignee by wire transfer of immediately
available funds to the Assignee at its principal office in San
Franclsco, California, Attention: Corporate Trust Department.
or at such other place as the Lessor or 1ts assigns shall specify
in writing.

2.4. Net Lease. This Lease 1s a net lease and the
Lessee's obligation to pay all Interim Rental and Fixed Rental
and other amounts payable hereunder shall be absolute and uncon-
ditional under any and all circumstances and, without limiting the
generality of the foregoing, Lessee shall not be entitled to any
abatement of rent, reduction thereof or set-off against rent, including,
but not limited to, abatements, reductions or set-offs due to any
present or future clalms of the Lessee against the Lessor or the
Trustor under this Lease or otherwise or agalinst elther Manufacturer
or against the Assignee; nor except as otherwise expressly provided




herein, shall this Lease terminate, or the respective obligations of
the Lessor or the Lessee be otherwise affected, by reason of any defect
in or damage to or loss or destruction of all or any of the Equipment
from whatsoever cause, the taking or requlsitioning of the Equip-
ment by condemnation or otherwlse, the lawful prohibition of

Lessee's use of the Equipment, the interference with such use by any
private person or corporation, the invalldity or unenforceabllity

or lack of due authorization or other iInfirmity of thls Lease, or
lack of right, power or authority of the Lessor to enter into this
Lease, or for any other cause whether similar or dissimilar to the
foregoing, any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be payable
in all events unless the obligation to pay the same shall be
terminated pursuant to Section 11 hereof, or until, pursuant to Sectlon
13 hereof, the Equipment has been returned to the possesslon of the
Lessor (for all purposes of thls Lease any Item of Equipment shall
not be deemed to have been returned to the Lessor's possession until
all of the Lessee's obligations with respect to the return,
transportation and storage thereof have been performed). To the
extent permitted by applicable law, the Lessee hereby walves any

and all rights which it may now have or which at any time hereafter
may be conferred upon it, by statute or otherwise, to terminate,
cancel, quit or surrender the lease of any of the Items of Equipment
except in accordance with the express terms hereof. Each rental or
other payment made by the Lessee hereunder shall be final and the
Lessee shall not seek to recover all or any part of such payment from
the Lessor or the Assignee for any reason whatsoever.

SECTION 3. TERM OF THE LEASE.

The interim term of this Lease (the "Interim Term") as to
each Item of Equipment shall begin on the date of delivery to and
acceptance by the Lessee of, and settlement by the Lessor for, such
Item of Equipment and shall terminate upon the commencement of the
primary term as to such Item. The primary term of this Lease (the
"Primary Term") as to each Item of Equlpment shall begin on January
31, 1977 and, subject to the provisions of Sections 11, 14 and 20
hereof, shall terminate 17 years following the commencement of the
Primary Term.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1. Retention of Title. The Lessor is acquiring legal
title to the Equipment as Vendee under the Conditional Sale Agreement
(but only upon compliance with all the terms and conditions thereof)
and 1t is understood that the Lessee shall acquire no right, title and
interest to the Equipment except hereunder as Lessee notwithstanding
the delivery of the Equipment to and the possession and use thereof
by the Lessee. ’




4,2. Duty to Number and Mark Eguipment. The Lessee will
cause each Item of Equipment to be kept numbered with its road
number as set forth in Schedules A, B and C and will keep and main-
tain, plainly, distinctly, permanently and consplcuously marked by
a plate or stencil printed 1n contrasting color upon each side of
each Item of Equipment in letters not less than one inch in height
as follows:

"Leased through UNITED STATES LEASING INTERNATIONAL, INC.,
ag agent for Trustee-Vendee, and subject to a Security
Interest recorded with the I.C.C."

with appropriate changes thereof and additions thereto as may be
reasonably required by the Lessor and as from time to time may be
required by law in order to protect the title of the Lessor to such
Item of Equipment, 1ts rights under this Lease and the rights of

any assignee under Section 16 hereof. The Lessee will not place any
such Item of Equipment in operation or exercise any control or
dominion over the same untll the required legend shall have been so
marked on both sides thereof and will replace promptly any identifi-
catlon which may be removed, defaced or destroyed. The Lessee will
not change the road number of any Item of Equipment except with the
consent of the Lessor and 1n accordance with a statement of new road
numbers to be substituted therefor, which consent and statement
previously shall have been filed with the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this Lease
shall have been flled, recorded or deposited.

4,3, Prohibition Against Certaln Designations. Except
as above provided, the Lessee will not allow the name of any person,
assoclation or corporation to be placed on the Equilpment as a
deslignation that might be interpreted as a claim of ownership;
provided, however, that the Lessee may cause the Equipment to be
lettered with the names or initials or other insignla customarily
used by the Lessee or its affiliates on rallroad equipment used
by it of the same or a similar type for convenlence of ldentifica-
tion of the right of the Lessee to use the Equipment under this
Lease.

SECTION 5. DISCLAIMER OF WARRANTIES.

THE LESSOR LEASES THE EQUIPMENT, AS-IS, IN WHATEVER
CONDITION IT MAY BE, WITHOUT ANY AGREEMENT, WARRANTY OR REPRE-
SENTATION, EITHER EXPRESS OR IMPLIED, BY EITHER THE LESSOR OR
THE TRUSTOR, EACH EXPRESSLY DISCLAIMING ANY WARRANTY OR REPRE~
SENTATION, EITHER EXPRESSED OR IMPLIED, AS TO (A) THE FITNESS FOR
ANY PARTICULAR PURPOSE OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF



EQUIPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT

TO THE QUIET ENJOYMENT THEREOF, (D) THE DESIGN OR CONDITION OF, OR
AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN,

THE EQUIPMENT, OR (E) ANY OTHER MATTER WHATSOEVER, IT BEING AGREED
THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE LESSEE, ARE TO

BE BORNE BY THE LESSEE. The Lessor hereby appoints and constltutes
the Lessee its agent and attorney-in-fact during the term of this
Lease to assert and enforce, from time to time, in the name and

for the account of the Lessor and the Lessee, as thelr interests

may appear, but in all cases at the sole cost and expense of the
Lessee, whatever claims and rights the Lessor may have as owner of
the Equlpment against the Manufacturers, provided, however, that 1if
at any time an Event of Default shall have occurred and be con-
tinuing, the Lessor may assert and enforce, at the Lessee's sole
cost and expense, such claims and rights. The Lessor shall have

no responsibility or liability to the Lessee or any other person
with respect to any of the following: (1) any liability, loss or
damage caused or alleged to be caused directly or indirectly by

any Item of Equipment or by any inadequacy thereof or deficlency

or defect therein or by any other clrcumstances 1n connectlion there-
with; (i1) the use, operation or performance of any Item of Equipment
or any risks relating thereto; (iil) any interruption of service,
loss of business or antlceclpated profits or consequential damages; or
(iv) the delivery, operatlion, servicing, maintenance, repair, improve-
ment or replacement of any Item of Equipment. The Lessee's delivery
of a Certificate of Acceptance shall be conclusive evidence as
between the Lessee and the Lessor that all Items of Equlpment
described therein are in all the foregolng respects satisfactory

to the Lessee, and the Lessee will not assert any claim of any
nature whatsoever agalinst the Lessor based on any of the foregoing
matters.

SECTION 6. LESSEE'S INDEMNITY.

6.1. Scope of Indemnity. The Lessee shall defend, in-
demnify and save harmless the Lessor, the Trustor and the Assignee
and their successors, agents and assigns from and against:

(a) any and all fees, disbursements and expenses
of any Trustee under the Trust Agreement which is a
successor to Trust Company for USL, Inc. or its
successors as trustee thereunder incurred in connection
with the acceptance and administration of the trust
provided for in the Trust Agreement;

(b) any and all loss or damage of or to the
Equipment, usual wear and tear excepted, and



(¢) any claim, cause of action, loss, damages,
liability, cost or expense (including counsel fees and
costs in connection thercewith) which may be incurred
in any manner by or for the account of any of them
(1) relating to any Item of Equipment or any part thereof,
including without limitation, the construction, purchase,
dellivery, acceptance, rejection, installation, ownership,
sale, leasing, return or storage of any Item of Equipment
or as a result of the use, maintenance, repalr, replace=-
ment, operation or the condition thereof (whether defects
are latent or discoverable by the Lessor or by the Lessee),
(11) by reason or as the result of any act or omisslon (whether
negligent or otherwlse) of the Lessee for itself as agent
or attorney-in-fact for the Lessor hercunder, (i1il) as a
result of claims for patent, trademark or copyright infringe-
ments, or (iv) as a result of claims for negligence or strict
liability in tort.

The indemnities and assumptions of liabllities set forth in this
Section 6.1 do not guarantee a residual value.

6.2. Continuation of Indemnities and Assumptions. The
indemnities and assumptions of liability in this Section 6 con-
tained shall continue in full force and effect notwithstanding
the termination of this Lease, or the termination of the term
hereof 1in respect of any one or more Items of Equipment, whether
by expiration of time, by operation of law or otherwise; provided,
however, that such indemnities and assumption of 1liability shall not
apply in respect of any matters referred to in subsection (b) or
clause (1) or (11) of subsection (¢) of Section 6.1 hereof, occurring
after the termination of thls Lease, except for any such matters
occurring before the return of the Equipment to the possession of
the Lessor as provided in Sections 13 or 15, as the case may be.

The Lessee shall be entitled to control, and shall assume full
responsiblility for, the defense of such claim or liability.

6.3. Further Indemnity. In the event that the Trustor
shall become obligated to make any payments to the Lessor in its
individual capacity pursuant to the provisions of Section 5(b) of
the Trust Agreement which are not covered by Section 6.1 or Section
10.2 hereof or otherwise, the Lessee shall pay such additional amounts
to the Lessor as will enable the Trustor to fulfill completely its
obligations pursuant to Scection 5(b) of the Trust Agreement.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all laws, regulations,
requirements and rules (including the rules of the United States
Department of Transportation and the interchange rules of the
Association of American Rallroads) with respect to the use,
maintenance and operation of each Item of Equipment subject to
this Lease. In case such Item of Equipment 1s required to be



altered, or any equipment or appliance 1is required to be added

to, installed on or replaced in order to comply with such laws,
regulations, requirements and rules, the Lessee agrees to make
such alterations, additions and replacements at the Lessee's cost
and expense and title to any such alteration, addition or replace-
ment shall be immedlately vested in the Lessor.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner
for which it was designed and intended and so as to subject it
only to ordinary wear and tear. The Lessee shall, at its own
cost and expense, maintaln and keep the Equipment (including any
parts installed thereon or replacements made thereon) in the same
order, condition and repair as when originally delivered to the
Lessee (or installed), ordinary wear and tear excepted. The Lessee
shall not modify any Item of Equipment so as to impair its
operational capacity. Any part installed or replacement made by
the Lessee upon any Item of Equipment shall be considered an
accession to such Item of Equipment and title thereto shall be
immediately vested in the Lessor, without cost or expense to the
Lessor, except that title to any such part or replacement made
by the Lessee (other than pursuant to its maintenance obligation
set forth above) which is readily removable without causing
materlal damage to such Item of Equipment shall be vested in the
Lessee. Except as required pursuant to Section 7 hereof, the
Lessee wlll not make any alterations, additions or replacements
in respect of any Item of Equipment which 1s not readily removable
without causing material damage to such Item.,

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all
claims against, through or under the Lessee and its successors or
assigns which, if unpaid, might constitute or become a lien or a
charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result of
the fallure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, but the Lessee shall not be required
to pay or discharge any such claims so long as 1t shall, in good
falth, with due diligence and by appropriate legal proceedings con-
test the valldity thereof in any reasonable manner which will not,
in the opinion of counsel for the Trustor, affect or endanger the
title and interest of the Lessor to the Equipment. The Lessee's
gbligations under thils Section 9 shall survive termination of this

ease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. Filing. Prior to the delivery and acceptance
of the first Item of Equipment, the Lessee will, at 1ts sole expense,
cause this Lease, the Conditional Sale Agreement and the first
assignment thereof to be duly filed, recorded, registered or
deposited in conformity with Section 20c of the Interstate Commerce

-8



Act and in such other places wlthin or without the United States

as the Lessor may reasonably request for the protection of its

title or the security interest of the Assignee and will furnish

the Lessor proof thercof. The Lessee will, from time to time, do

and perform any other act and will execute, acknowledge, deliver,
file, register, deposit and record (and will re-file, re-register,
re~deposit or re-record whenever required) any and all further
instruments required by law or reasonably requested by the Lessor,

for the purpose of protecting the Lessor's title to, or the Assignee's
security interest in, the Equipment to the satisfaction of the
Lessor's or the Assignee's counsel or for the purpose of carrylng

out the intention of this Lease, and in connection with any such
action, will deliver to the Lessor proof of such filings and an
opinion of the Lessee'!s counsel that such action has been properly
taken. The Lessee will pay all costs, charges and expenses incident
to any such filing, re-filing, recording, re-recording, depositing,
re-depositing, registering and re-registering of any such instruments,
or Incildent to the taking of such action.

10.2. Taxes Generally. The Interim Rental, Flxed Rental
and other amounts otherwlse required to be borne by the Lessee under
this Lease are exclusive of all taxes, assessments, fees and charges
(hereinafter called "Imposts") levied and imposed by any governmental
unit (domestic or foreign), or any agency, instrumentality or taxing
Jurlsdiction thereof:

(i), with respect to this Lease;

(11) wupon any Item of Equipment or any interest of
the Lessor, the Lessee or the Trustor therein;

(111) wupon or on account of the sale, purchase, lease,
transfer, ownership, possession, use, operation, maintenance,
registration, delivery or return of any Item of Equipment to
or by the Lessor, the Lessee or the Trustor; or

(iv) on account of or measured by the earnings or gross
recelpts arising from the ownership, lease, possession or
use of any Item of Equipment (including, but not limited to
increased franchise taxes, 1f any, of the Trustor), or the
value added thereto, other than taxes lmposed on or measured
by the net income of the Lessor or the Trustor except any
such net income tax which 1s in substitution for, or relieves
the Lessee from the payment of, any tax or other charge which
the Lessee would otherwise be obligated to bear under this Section.

The Lessee shall bear the burden and make timely remittances
to appropriate collectors of all such excluded Imposts and file
timely, with each appropriate taxing or regulatory jurisdiction,



all returns, statements and reports legally required with respect
thereto, and shall bear the burden of and remit any interest, flnes
and penalties exacted because of the Lessee's faillure to discharge
timely the Lessee's obligations hereunder. The Lessee shall relmburse
the Lessor promptly upon demand for the amount of all Imposts required
hereunder to be borne by the Lessee that are remitted by the Lessor.

The Lessee shall not be requlired to remit to any taxing
or regulatory Jurisdiction any Impost, unless remittance may not
legally be withheld, if and so long as the Lessee shall in good
falth, with due diligence, and by appropriate judiclal or administrative
proceedings, contest the valldity, applicability, or amount thereof
and so long as, in the opinion of counsel for the Trustor, the rights
of the Lessor and the Trustor in any Item of Equipment are not
impaired by such contest. No Impost shall be Judiclally contested
without the prior concurrence of the Lessor, which concurrence shall
not unreasonably be wlthheld.

The Lessee shall, upon the request of the Lessor,made not
more than one time 1n any calander year, submit to the Lessor reason-
able assurance of the Lessee's performance of 1ts dutlies under this
Section. The Lessee shall also furnish, promptly upon request,
such data relating to any Item of Equipment as the Lessor reasonably
may requlre, including the tax jurisdlction to which it 1s subject,
to permit the Lessor's complliance with the requirements of any
taxing or regulatory Jjurisdiction.

To the extent that the Lessee may be prohibited by law
from performing in 1ts own name the duties imposed on the Lessee
by this Sectlion, the Lessor hereby authorizes the Lessee to act in
the name and on behalf of the Lessor; provided, however, that the
Lessee shall indemnlfy and hold the Lessor harmless from and against
any and all claims, costs, expenses, damages, losses and liabllitles
incurred in connection therewith, as a result of, or incident to,
any action by the Lessee pursuant to this authorization.

In the event the Lessee 1s requlired to make any payment
under this Section, Section 6 or Section 19 hereof, the Lessee
shall pay the Lessor an amount which, after deductlon of all taxes
required to be pald by the Lessor and the Trustor in respect of
the recelpt thereof under the laws of the United States or any
political subdivision thereof, shall be equal to the amount of
such payment.

SECTION 11. INSURANCE, PAYMENT FOR CASUALTY OCCURRENCE.

11.1. Insurance. The Lessee will at all times after
delivery and acceptance of each Item of Equipment, at its own
expense, keep or cause to be kept each such Item insured, either
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by a reputable insurance company or companies or by self insurance.
Any insurance policy shall provide that Lessor and Lessee shall

be assureds, that losses shall be adjusted with the Lessee and
that the proceeds thereof shall be payable to the Lessor, the
Assignee and the Lessee as their interests shall appear. Any such
policy shall provide that the same shall not be cancelled or
changed without at least 30 days prior written notice to each
assured named thereln, and shall insure the interest of the Lessor
and the Assignee regardless of any breach or violation by the
Lessee of warrantles, declarations or conditions contained in such
policy. All proceeds of insurance received by the Lessor and

the Assignee with respect to any Items of Equipment not suffering
a Casualty Occurrence (as hereinafter defined) shall be paid to the
Lessee upon proof satisfactory to the Lessor and the Asslgnee that
any damage to any Item with respect to which such proceeds were
pald has been fully repalred. Any such proceeds of insurance
recelved by the Lessor and the Asslgnee with respect to a

Casualty Occurrence shall be credited toward the payment required
by this Section 11 wilth respect to such Casualty Occurrence.

The Lessee represents and warrants that, as of the date
of execution of this Lease, it malntains in effect general public
liability insurance with respect to 1ts operations (including the
Equipment) agalnst damages because of bodily injury, including
death, or damage to the property of others. Such llabllity in-
surance currently names the Lessor and the Lessee as assureds,
provides that it shall not be changed or cancelled prior to 30
days after notice of such change or cancellatlion is given to Lessor
and affords protection in an amount of not less than $20,000,000
in excess of the first $5,000,000 for damages resulting from any one
accident. The Lessee covenants and agrees that it will furnish
to the Lessor and the Assignee certificates of the insurer or other
satisfactory evidence of such liabllity insurance upon the execution
of this Lease, and that durlng the term of thls Lease it shall not
cause or permlt such liability insurance to be cancelled or changed
in any respect without the prior written consent of the Lessor and
the Asslgnee.

In order to evidence compliance with the aforesald
insurance provisions, the Lessee shall, upon the request of the
Lessor made not more than one time in any calendar year, submit
to the Lessor a certificate of an officer of the Lessee to the
effect that such officer hag knowledge of the insurance coverage
maintained by the Lessee and that such coverage compllies with
the requirements of this Section.
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11.2. Notification by Lessee of Casualty Occurrence. In
the event that durlng the term of this Lease any Item of Equipment
(1) shall be or become lost, stolen, destroyed or, in the opinion
of the Lessee, irreparably damaged or permanently rendered unfit for
use from any cause whatsoever, or (ii) shall be requisitioned or
taken by any governmental authority in the United States (other than
the United States of America or any agency thereof) by condemnation
or otherwise for an indefinite term or for a stated term which exceeds
one year, but in either such case only after the Lessee 1is in fact
denled the use and possession of such Item of Equipment for a period
exceeding one year, or (iiil) shall be requisitioned or taken by any
forelgn governmental authority by condemnation or otherwise for an
indefinite term or for a stated term of more than one year but in
elther such case only after the Lessee 1s in fact denied the use and
possession of such Item of Equipment for a perlod of more than one
year, or (1v) shall be requisitioned or taken by any governmental
authority in the United States (including the United States of America
or any agency thereof) or any foreign governmental authority and a sale,
exchange or other disposition (within the meaning of the Internal
Revenue Code of 1954, as amended) shall occur as a result thereof (any
such occurrence being hereinafter referred to as a "Casualty Occurrence")
the Lessee shall promptly and fully inform the Lessor in regard
thereto.

11.3. Payment for Casualty Occurrence. For any Item of
Equipment suffering a Casualty Occurrence, the Lessee, on the next
succeeding Fixed Rental Payment Date, shall pay to the Lessor an amount
equal to (x) the sum of (i) the Casualty Value (as deflned in Section
11.7 below) of such Item of Equipment as of the Fixed Rental Payment
Date immediately preceding the Casualty Occurrence, (ii) interest on
such Casualty Value at the rate of 13.25% per annum from the date
of the Casualty Occurrence until the date of payment of such amount
determined pursuant to this Section 11.3 less (y) the product
of (1) the Dally Rental Factor applicable during the rental period
in which there is a Casualty Occurrence times (11) the number of days
from the date of the Casualty Occurrence through the next succeeding
Fixed Rental Payment Date. '"Daily Rental Factor" shall mean (A)
for the perlod from and including the first Flxed Rental Payment Date
to but not including the 25th Fixed Rental Payment Date 0.02645112%
of the Purchase Price of each Item of Equipment suffering a Casualty
Occurrence and (B) for the period from and including the 25th Fixed
Rental Payment Date to and including the expiration date of the
Primary Term 0.01322556% of the Purchase Price of each Item of
Equipment suffering a Casualty Occurrence.
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11.4, Rent Termination. Upon (and not untll) a Casualty
Occurrence in respect of any Item of Equipment, the obligation to pay
the Fixed Rental for such Item of Equipment (including the Fixed Rental
installment due on any Casualty Occurrence date) shall terminate, but
the Lessee shall continue ¢o pay Fixed Rental for all other Items
of Equipment and the indemnities provided for in Section 6 hereof shall
continue in full force and effect with respect to any acts, events or
cmissions relating to any Item of Equlpment for which settlement
has been made pursuant to Section 11.3 hereof until such Item of
Equlipment has been disposed of pursuant to Section 11l.5 hercof,.

The Lessee shall pay when due all Flxed Rental payments as to any
such Item due prior to the date of any Casualty Occurrence. In
connection with the payment of the Casualty Value of any Item of
Equipment, the Lessee shall furnish to the Lessor a schedule listing
the Equipment which remains subject to this Lease after glving effect
to such Casualty Value payment and the Flxed Rental which wlll accrue
and become payable with respect to such Equlipment.

11,5. Dispositlon of Equipment. The Lessee shall, as
agent for the Lessor, promptly dispose of any Item of Equipment
for which settlement has been made pursuant to Section 11.3 for the
highest price reasonably obtalnable., Any such disposition shall be
on "as 1s", "where is" basls without representation or warranty express
or implied. If the Casualty Value thereof has been pald to the Lessor,
then as to each separate Item of Equipment so disposed of the Lessec
shall be entitled to receilve and retain all proceeds of the disposition
(including in the case of a Casualty Occurrence, any insurance
proceeds and damages received by the Lessee or the Lessor) up to
the Casualty Value attributable thereto and shall remit the excess,
if any, to the Lessor. It 1s understood and agreed that the Lessor
shall not be llable to the Lessce for any costs or expenses in-
curred by the Lessee in connectlon with the disposition of any
Item of Equipment.

11.,6. Casualty Prior to Commencement of Primary Term.
In the event the Lessee shall have notified the Lessor at leas®
ten days prior to the commencement of the Primary Term hereunder
with respect to any Item of Equipment that such Item of Equipment
has suffered a Casualty Occurrcnce, the Casualty Value for such Item
shall be an amount equal to 102% of the Purchase Price thercof plus
the total amount of Interim Rental therefor, if any, to the date of
payment of such Casualty Value, vwhich date of payment shall not be more
than ten days after the date of notice to the Lessor of such Casualty
Occurrence, If, less than ten days prior to, or after, the
commencement of the Primary Term hercunder with respect to any
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Item of Equipment, the Lessee shall have notified the Lessor that
such Item of Equipment has suffered a Casualty Occurrence prior to
such commencement, the date of such Casualty Occurrence shall be
deemed to be one day after such commencement.

11.7. Casualty Value. The "Casualty Value" of each
Item of Equipment shall be an amount, determlined as of the Fixed
Rental Payment Date lmmediately preceding the Casualty Occurrence,
equal to the product of (i) the Purchase Price of such Item of
Equipment times (11) the percentage specified in the Schedule of
Casualty Value attached hereto as Schedule E for such Fixed Rental
Payment Date, except that, 1f the Casualty Occurrence 1s on a
Fixed Rental Payment Date, the "Casualty Value" shall be determined
as of such Fixed Rental Payment Date. For the purposes of this
Section 11.7 the date of commencement of the Primary Term with
respect to any Item of Equipment shall be considered a Fixed Rental
Payment Date.

11.8. Risk of Loss. The Lessee shall bear the risk of
loss and, except as herelnabove 1in this Section 11 provided, shall
not be released from its obligations hereunder in the event of any
Casualty Occurrence to any Item of Equipment after the date hereof.

11.9. Requlsition or Taking. In the event of any
requlsition or taking of any Item of Equipment by any governmental
authority whiech does not constitute a Casualty Occurrence under
the provisions of Section 11.2 hereof, the Lessee shall notify
the Lessor of such event and the Lessee's duty to pay Fixed Rental
shall continue for the duration of such requisition or taking.

The Lessee shall be entitled to receive and retain for its own
account all sums payable for any such period by such governmental
authority as compensation for requisition or taking up to an amount
equal to the Flxed Rental paild or payable hereunder for such perilod,
and the balance, if any, shall be payable to and retained by the
Lessor as its sole property subject to the terms and provisions

of the Trust Agreement. In the event of any requisition or taking
constituting a Casualty Occurrence, provided no Event of Default

as deflined in Section 14.1 hereof has occurred and is continuing,
the Lessee shall be entitled to receive and retain for its own
account all sums payable by the governmental authority as
compensation for such requisition or taking up to the sum of (1)
the out-of-pocket expenses (including legal costs and reasonable
attorneys fees) incurred by the Lessee 1in connection with such
requisition or taking and (i1) any Casualty Value pald by the
Lessee to the Lessor in respect of any Item of Equipment which

was requlsitioned or taken and not theretofore reimbursed, and
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the balance, if any, shall be payable to and retalned by the
Lessor as 1ts sole property subjJect to the terms and provisions
of the Trust Agreement.

11.10. Recovery of and Prosecution of Clalms. The Lessor
hereby authorizes and empowers the Lessee as agent for the Lessor
to negotiate, accept, reject, file and prosecute any claims, in-
cluding what otherwise would be the Lessor's claim, for any award
or compensation on account of any loss, damage, destruction,
confiscatlon, requisition or taking of any Item of Equipment and to
collect and retain the proceeds thereof to the extent permitted
by this Section 11. So long as no Event of Default or event which
wilth the passage of time or giving of notice, or both, could become
an Event of Default has occurred and is continuing, the proceeds
obtained by the Lessee for any loss or damage which 1s not a Casualty
Occurrence shall be retained by the Lessee.

SECTION 12. REPORTS.

12.1. Duty of Lessee to Furnish Annual Reports. On or
before Aprll 1 1n each year, commencing with the year 1977, the
Lessee will furnish to the Lessor and the Assignee an accurate
statement, as of the preceding December 31 (a) showing the amount,
description and numbers of the Items of Equipment then leased
hereunder, the amount, description and numbers of all Items of
Equipment that have suffered a Casualty Occurrence during the
preceding 12 months (or since the date of this Lease, 1n the case
of the first such statement), and such other information regarding
the condltion or state of repalr of the Equipment as the Lessor
may reasonably request, and (b) stating that, in the case of all
Equipment repainted during the period covered by such statement,
the markings required by Section 4.2 hereof have been preserved or
replaced.

12.2. Lessor's Inspection Rlights. The Lessor and the
Asslgnee each shall have the right, at its sole cost and expense by
its authorized representative, to inspect the Equipment and the
Lessee's records with respect thereto, at such times and at such
locatlons as shall be mutually agreed upon 1n order to confirm to
the Lessor or, as the case may be, the Assignee, the existence and
proper maintenance thereof during the continuance of thils Lease.

12.3. Financial Reports. The Lessee will furnish to the
Lessor and the Trustor the reports required to be furnished to the
Assignee pursuant to Sectlon 9 of the Finance Agreement dated as
of April 1, 1976 (the "Finance Agreement") among the Assignee, the
Lessee and certain institutional investors and at the same time
such reports are furnlshed to the Assignee, and such other infor-
mation as 1s reasonably requested by the Lessor.
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12.4. Other Reports. The Lessee agrees to prepare and
deliver to the Lessor within a reasonable time prior to the required
date of filing (or, to the extent permissible, flle on behalf of
the Lessor) any and all reports (other than income tax returns) to
be filed by the Lessor with any federal, state or other regulatory
authority by reason of the ownership by the Lessor or the Assignee
of the Equipment or the Leasing thereof to the Lessee.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect
to any Item of Equipment, the Lessee wlll, at its own cost and expense,
at the request of the Lessor, deliver possesslon of such Item of
Equipment to the Lessor upon such storage tracks of the Lessee or
any affiliate as the Lessor may designate, or in the absence of such
designation, as the Lessee may select, and permit the Lessor to
store such Item of Equipment on such tracks for a period not ex-
ceeding 90 days and transport the same at any time within such 90
day period to any reasonable place on the lines of rallroad operated
by the Lessee or any affiliate or to any connecting carrier for
shipment, all as directed by the Lessor upon not less than 30 days'
written notice to the Lessee. Any parts installed on any Item of
Equipment by the Lessee which remain the property of the Lessee
under Section 8 above shall be removed by the Lessee at its expense
prior tc the return of such item. All movement and storage of each
such Item 1s to be at the risk and expense of the Lessee, and the
maintenance and insurance requirements contained in Section 8 and
11.1 respectively, shall continue to apply until dellivery of such
possession to Lessor, whether such delivery is made pursuant to
this Sectlon 13 or pursuant to Section 15 hereof. During any
such storage perlod the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or repre-
sentatives of any prospective purchaser of any such Item, to inspect
the same; provided, however, that the Lessee shall not be liable,
except in the case of neglligence of the Lessee or of its employees
or agents, for any injury to, or the death of, any person exer-
clsing, elther on behalf of the Lessor or any prospective pur-
chaser, the rights of inspection granted under this sentence.

Each Item of Equipment returned to the Lessor pursuant to this
Sectlon 13 shall (1) be in the same order, condition and repair

as when originally delivered to the Lessee, ordinary wear and tear
excepted, and (11) meet all then applicable standards of the
Department of Transportation and shall comply with any applicable
interchange rules of the Assoclation of American Rallroads. The
assembllng, delivery, storage and transporting of the Equipment as
hereinbefore provided are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in the
premises the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the
Lessee to so assemble, deliver, store and transport the Equipment.
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SECTION 14. DEFAULT.

14.1. Events of Default. Any of the following events
shall constitute an Event of Default hereunder:

(a) Default shall be made in the payment of any
part of the rental or other sums to be paid hereunder
and such default shall continue for five days; or

(b) The Lessee shall make or permit any unauthorized
asslgnment or transfer of this Lease, or of possession
of the Equlpment, or any portion thereof; or

(e¢) Default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein or in the Finance Agreement or in the Tax
Indemnity Agreement dated as of April 1, 1976 (the
"Tax Indemnity Agreement") among the Lessor, the
Lessee and the Trustor and such default shall
continue for 30 days after written notice from the
Lessor to the Lessee, specifying the default and
demanding the same to be remedied; or

(d) Any representation or warranty made by the
Lessee herein or in any statement or certificate furnished
pursuant to or in connection wlth thls Lease, the
Condltional Sale Agreement, the Finance Agreement or
the Tax Indemnity Agreement proves untrue in any
material respect as of the date of l1ssuance or makilng
thereof; or

(e) A petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as saild
Section 77 may be hereafter amended, shall be flled by or
against the Lessee and (unless such petition shall have
been dismlssed, nullified, stayed or otherwise rendered
ineffective but then only so long as such stay shall
continue in force or such ineffectiveness shall continue)
all the obligations of the Lessee under this Agreement shall
not have been duly assumed in writing, pursuant to a
court order or decree, by a trustee or trustees appointed
in such proceedings in such manner that such obligations
shall have the same status as obligations incurred by
such a trustee or trustees within 30 days after such
appointment or 60 days after such petition shall have
been filed, whichever shall be earlier; or
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(f) Any other proceedings shall be commenced by or
against the Lessee for any relief under any bankruptcy
or insolvency laws, or laws relating to the rellef of
debtors readjustments or indebtedness, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the indebted-
ness payable hereunder) and (unless such proceedings shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective but then only so long as such stay
shall continue in force or such lneffectiveness shall
continue) all the obligations of the Lessee under this
Lease shall not have been duly assumed in writing, pur-
suant to a court order or decree, by a trustee or trustees
or recelver or recelvers appointed for the Lessee or
for the property of the Lessee in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such a
trustee or trustees or recelver or recelvers, within 30
days after such appointment or 60 days after such pro-
ceedings shall have been commenced, whichever shall be
earlier.

14.2. Remedies. If any Event of Default has occﬁrred
and 1s continuing, the Lessor, at its option, may:

(a) Proceed by appropriate court action or
actions, elther at law or in equity, to enforce per-
formance by the Lessee of the applicable covenants of
this Lease or to recover damages for the breach
thereof; or

(b) By notice in writing to the Lessee, terminate
this Lease, whereupon all right of the Lessee to the use
of the Equlpment shall absolutely cease and terminate as
though this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and there-
upon, the Lessor may by its agents enter upon the premises
of the Lessee or other premlses where any Item of Equip-
ment may be located and take possession of such Item
of Equipment and thenceforth hold, possess and enjoy
the same free from any right of the Lessee, or its
successors or assigns, to use the Equipment for any
purpose whatever, but the Lessor shall, nevertheless,
have a right to recover from the Lessee any and all
amounts which may have accrued to the date of such
termination (computing the rental for any number of days
less than a full rental period by a fraction of which
the numerator 1s such accrued number of days in such
full rental perliod and the denominator 1s the total
number of days in such full rental period) and also to
recover forthwith from the Lessee (i) as damages for
loss of the bargain and not as a penalty, whichever of
the following amounts the Lessor, in its sole discretion,

~18-



shall specify: (x) a sum, with respect to each Item of
Equipment, which represents the excess of the present
worth, at the time of such termination, of all rentals
for such Item which would otherwise have accrued here-
under from the date of such termination to the end of

the term of this Lease over the then present worth of

the then Fair Market Rental Value of such Item for such
period, such present worth to be based upon rentals which
the Lessor reasonably estimates to be obtainable for the
use of the Item during such period, in each case on a
basis of a 4% per annum discount, compounded semiannually
from the respective dates upon which rentals would have
been payable hereunder had this Lease not been terminated,
or (y) an amount equal to the excess, if any, of the
Casualty Value of such Item of Equipment as of the Fixed
Rental Payment Date on or ilmmediately preceding the date
of termination over the amount the Lessor reasonably
estimates to be the Falr Market Sales Value thereof

at such time; provided, however, that in the event the
Lessor shall have sold any Item of Equipment, the Lessor,
in lieu of collecting any amounts payable to the Lessor
by the Lessee pursuant to the preceding clauses (x) and
(y) of this part (1) with respect thereto, may, if it
shall so elect, demand that the Lessee pay the Lessor

and the Lessee shall pay to the Lessor on the date of
such sale, as liguidated damages for loss of a bargailn
and not as a penalty, an amount equal to the excess, if
any, of the Casualty Value of such Item of Equipment,

as of the Fixed Rental Payment Date on or immedlately
preceding the date of terminatlion over the net proceeds
of such sale, and (ii) any damages and expenses,
including reasonable attorney's fees, in addition thereto
which the Lessor shall have sustalned by reason of the
breach of any covenant or covenants of this Lease, other
than for the payment of rental.

For purposes of Section 14.2 above, Fair Market Sales Value and Fair
Market Rental Value of Items of Equipment shall be determined in
accordance with the appralsal arrangements specified 1n Sections

20.1(b) and 20.2(b) hereof, respectively, with the appraisal expenses

to be borne by the Lessee, provided that any sale in a commercially
reasonable manner of an Item of Equlpment prior to any such determinatio
shall conclusively establish the Fair Market Sales Value of such Item
and any rental in a commerclally reasonable manner of an Item of
Equipment prior to any such determination shall conclusively establish
the Fair Market Rental Value of such Item.

14.3. Cumulative Remedies. The remedies in this Lease
provided in favor of the Lessor shall not be deemed exclusive,
but shall be cumulative and shall be in addition to all other
remedies in 1lts favor existing at law or in equity. The Lessee
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hereby walves any mandatory requirements of law, now or hereafter
in effect, which might limit or modify any of the remedies herein
provided, to the extent that such wailver 1s permitted by law. The
Lessee hereby wailves any and all existing or future claims of any
right to assert any off-set against the rent payments due here-
under, and agrees to make the rent payments regardless of any off-
set or claim which may be asserted by the Lessee on 1ts behalf in
connection with the lease of the Egquipment or otherwise.

14.4, Lessor's Failure to Exercise Rights. The failure
of the Lessor to exercise the rights granted it hereunder upon any
occurrence of any of the contingencies set forth herein shall not
constitute a walver of any such right upon the continuation or
recurrence of any such contlngencles or similar contingencles.

No express or implied waiver by the Lessor of any Event of Default
shall in any way be, or be construed to be, a walver of any other
Event of Default.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. Lessee's Duty to Return. If the Lessor or the
Assignee shall terminate this Lease pursuant to Section 14 hereof,
the Lessee shall forthwlth deliver possession of the Equipment to
the Lessor. Each Item of Equlpment returned to the Lessor pursuant
to this Section 15.1 shall (i) be in the same order, repair and
condition as when originally dellvered to the Lessee, ordinary wear
and tear excepted, and (ii) meet all the applicable standards of
the Department of Transportation and shall comply with any applicable
interchange rules of the Association of American Rallroads. For
the purpose of delivering possession of any Item of Equipment to
the Lessor as above required, the Lessee shall at its own cost,
expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such
reasonable storage place on the Lessee's lines of
rallroad or any affiliate as the Lessor may
designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor to store such Equipment
in such reasonable storage place on the Lessee's llnes
of rallroad or any affiliate without charge for
insurance, rent or storage untll such Equipment has
been sold, leased or otherwise disposed of by the
Lessor; and

(c¢) Transport the Equipment to any place on the
lines of raillroad operated by the Lessee or to any
connecting carrier for shipment, all as the Lessor may
reasonably direct in writing to the Lessee within
thirty days of such request.
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15.2. Specific Performance. The assembling, delivery,
storage and transporting of the Equlpment as hereinbefore pro-
vided are of the essence of this Lease, and upon application to
any court of equity having jurisdiction in the premises, the
Lessor shall be entitled to a decree against the Lessee requir-
ing specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Equipment.

15.3. Lessor Appointed Lessee's Agent. Without in any
way limiting the obligations of the Lessee under the foregoing
provisions of this Sectlion 15, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney-in-fact of the
Lessee, with full power and authority, at any time while the
Lessee 1s obligated to deliver possession of any Item of Equip-
ment to Lessor, to demand and take possesslon of such Item in the
name and on behalf of the Lessee from whomsoever shall be at the
time 1n possession of such Item.

SECTION 16. ASSIGNMENTS BY LESSOR.

This Lease and all rent and other sums due and to become
due hereunder have been assigned to the Assignee as and to the
extent set forth in Section 25 of the Conditional Sale Agreement,
and all such rent and other sums due and to become due hereunder
shall be pald not later than 10:00 A.M. Pacific time on the
business day on which the same shall become due by wire transfer
of immedlately avallable funds to the Assignee at the address
described in Section 20 of the Condltlonal Sale Agreement, or
at such other place as the Assignee shall specify in writing.
Without limlting the foregoing, the Lessee further acknowledges
and agrees that (1) the rights of the Assignee in and to the sums
payable by the Lessee under any provisions of this Lease shall not
be subject to any abatement whatsoever, and shall not be subJect
to any defense, set-off, counterclaim or recoupment whatsoever
whether by reason of or defect in Lessor's title, or any interrup-
tion from whatsoever cause in the use, operation or possession of
any Item of Equipment or any part thereof, or any damage to or loss
or destruction of any Item of Equipment or any part thereof, or by
reason of any other lndebtedness or liability, howsoever and when
arlsing, of the Lessor to the Lessee or to any other person, firm
or corporation or to any governmental authority or for any cause
whatsoever, 1t belng the Intent hereof that the Lessee shall
be unconditionally and absolutely obligated to pay the
Assignee all of the rents and other sums which are the
subject matter of the assignment, and (il) the Assignee shall
have the sole right to exercilse all rights, privileges and
remedies (either in its own name or in the name of the Lessor for
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the use and benefit of the Assignee) which by the terms of this
Lease are permitted or provided to be exercised by the Lessor.

It 1is understood and agreed that the right, title and
interest of the Assignee ls, by the express terms of the Con-
ditlional Sale Agreement, subJect to the rights and interests here-
under of the Lessee 1n and to the Equipment.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. Lessee's Rights to the Equipment. So long as the
Lessee shall not be in default under this Lease, the Lessee shall
be entltled to the possession and use of the Equipment in accordance
with the terms of this Lease, but, without the prior written consent
of the Lessor, the Lessee shall not asslign, transfer or encumber
its leasehold interest under this Lease In any of the Equipment.
The Lessee shall not, without the prior written consent of the
Lessor, part with the possesslon or control of, or suffer or allow
to pass out of 1ts possession or control, any of the Equipment,
except to the extent permitted by the provislons of Section 17.2
hereof.

17.2. Use and Possesslon on Lines Other Than Lessee's
Own. So long as the Lessee shall not be 1n default under this
Lease, the Lessee shall be entitled to the possession of the
Equipment and to the use thereof upon the lines of railroad owned
or operated by it (either alone or jointly) or by any corporation
a majority of whose voting stock (i.e., having ordinary voting
power for the election of a majority of its Board of Directors)
1s owned directly or 1ndirectly by the Lessee or the parent of the
Lessee or upon lines of rallroad over which the Lessee or such
corporation has trackage or other operating rights or over which
Equipment of the Lessee 1s regularly operated pursuant to contract,
but only upon and subject to all the terms and conditions of this
Lease. Notwlthstanding the foregoing, the Lessee will not assign
any Item of Equipment to service lncludling the regular operation and
maintenance thereof outside the Unlited States of America. No
assignment or sublease entered into by the Lessee hereunder shall
relleve the Lessee of any liablllty or obligations hereunder, all of
which shall be and remain those of a principal and not a surety.

17.3. Merger, Consolidation or Acqulsition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right
of Lessee to assign or transfer lts leasehold interest under this
Lease in the Equipment or possession of the Equipment to any
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corporation (which shall have duly assumed the oblligations here-
under of Lessee) into or with which the Lessee shall have become
merged or consolidated or which shall have acquired the property
of Lessee as an entirety or substantially as an entirety.

SECTION 18. OPINION OF LESSEE'S COUNSEL.

On each Closing Date under the Conditional Sale Agreement
for each Group the Lessee will deliver to the Lessor twenty counterparts
of the written opinion of Mark M. Hennelly, Esq., Vice President and
General Counsel for the Lessee, addressed to the Lessor, the Trustor
and the Assignee, dated such Closing Date, in scope and substance
satisfactory to the Lessor and the Assignee and their respective
counsel to the effect that:

(a) The Lessee 1s a corporation duly incorporated
and validly existing in good standing under the laws
of the State of Missouri;

(b) The Lessee has the corporate or other power
and authority to own 1its property and carry on 1its
business as now being conducted and 1is duly qualified
to do business as a foreign corporation in all juris-
dictions in which such qualification 1s necessary to
carry out the terms of the Lease and to operate 1ts
business to the extent currently operated;

(¢) This Lease, the Finance Agreement and the
Tax Indemnlty Agreement have each been duly authorized,
executed and delivered by the Lessee and constitute the
valid, legal and binding agreements of the Lessee
enforceable in accordance with theilr respective terms;

(d) This Lease has been duly filed and recorded
with the Interstate Commerce Commlssion pursuant to
Section 20c of the Interstate Commerce Act and no
other filing, recording or depositing 1s necessary to
protect the Lessor's right, title and interest to the
Equipment while located in the United States of
Amerlca;

(e) No approval or consent of, or withholding of
objection by, or filing with, any public regulatory
body 1s required with respect to the entering 1nto or
performance by the Lessee of this Lease, the Filnance
Agreement or the Tax Indemnity Agreement;
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(f) The execution and delivery by the Lessee of
this Lease, the Finance Agreement and the Tax Indemnity
Agreement do not violate any provision of any law, any
order of any court or governmental agency, the Charter
or By-laws of the Lessee, or any lndenture, agreement
or other instrument to which the Lessee is a party or
by which 1t, or any of its property is bound, and will
not be in conflict with, result in the breach of, or
constitute (with due notice or lapse of time, or both)

a default under, any such Indenture, agreement or other
instrument, or result in the creation or imposition of
any lien, charge or encumbrance of any nature whatsoever
upon any of the property or assets of the Lessee, except
upon the leasehold estate of the Lessee hereunder;

(g) The Lessee is not a party to any agreement or
instrument or subject to any charter or other corporate
restriction which will materlally adversely affect its
financial condition, business or operations or its
ability to perform its obligations under this Lease;

(h) As to the matters concerning which an opinion
of counsel for the Lessee is required pursuant to /
Section 5(e) of the Assignment; and

(1) As to any other matter which the Lessor shall
reasonably request.

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals or other payments due hereunder, or amounts
expended by the Lessor on behalf of the Lessee, shall result in the
additional obligation on the part of the Lessee to pay an amount equal
to 12.5% per annum (or the lawful rate, whichever is less) on such over-
due rentals or other payments and amounts expended for the period of
time during which they are overdue or expended and not repaid.

SECTION 20. OPTIONS TO PURCHASE AND RENEW.

20.1. Purchase Options. Provlded that the Lessee 1s
not In default, the Lessee shall have the following options to
purchase:

(a) The Lessee shall have the right to purchase
all but not less than all of the Items of Equipment then
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leased hereunder at the expiration of the Primary Term
or of any Renewal Term (as defined in Section 20.2(a)
hereof) at a price equal to the Fair Market Sales Value
(as hereinafter defined) of such Items of Equipment (as
hereinafter defined). The Lessee shall give the Lessor
written notice at least 180 days prior to the end of the
Primary Term or Renewal Term, as the case may be, of 1its
election to exercise the purchase option provided for in
this Section. Payment of the option price shall be

made upon the date of termination of the Lease at a
place designated in writing to the Lessee by the Lessor
in funds there current agalnst delivery of a bill of
sale transferring and assigning to the Lessee all right,
title and interest of the Lessor in and to the Equipment
and contailning a warranty against liens or claims of
persons clalming by, through or under the Lessor except
liens and claims which the Lessee assumed or is obligated
to dlscharge under the terms of the Lease. The Lessor
shall not be required to make any representation or
warranty as to the condition of the Equipment or any
other matters.

(b) For purposes of this Section 20.1(b),
the Falr Market Sales Value of an Item of Equlpment
shall be determined on the basls of, and shall be equal
in amount to, the value which would obtain in an arm's-~
length transaction between an informed and willing
buyer-user (other than (i) a lessee currently in
possession and (11) a used equipment dealer) and an
informed and willing seller under no compulsion to
sell. If on or before 60 days prior to the date of
purchase elected by the Lessee, the Lessor and the
Lessee are unable to agree upon a determlnation of the
Falr Market Sales Value of an Item of Equipment, such value
shall be determined in accordance with the foregolng
definition by a qualified independent Appraiser. The
term Apprailser shall mean such independent apprailser
as the Lessor and the Lessee may mutually agree upon,
or faliling such agreement, a panel of three independent
appraisers, one of whom shall be selected by the Lessor,
the second by the Lessee and the third by the first
two so selected. In each case all appointments shall
be made not less than 40 days prior to the date of pur-
chase elected by the Lessee. The Appraiser shall be
instructed to make such determination within a period
of 30 days following appolntment, and shall promptly

-25-



communicate such determination in writing to the Lessor
and the Lessee. If the parties shall have appointed a
single appraiser, his determination of value shall be
final. If three appraisers shall be appcinted, the values
determined by the three appralsers shall be averaged, the
determination which differs most from such average shall
be excluded, the remaining two determinations shall be
averaged and such average shall be flnal. The determination
80 made shall be concluslvely binding upon both Lessor
and Lessee. The expenses and fees of the Appraiser shall
be borne by the Lessee.

(¢) Notwithstanding any election of the Lessee to
purchase as provided in this Section 20.1, the provisions
of Sectlon 11 hereof shall continue in full force and
effect until the date of purchase and the passage of
ownership of the Items of Equlpment purchased by the
Lessee upon such date unless the purchase price has been
agreed upon by the parties pursuant to this Section 20.1,
in which event the amount payable under Section 11 hereof
shall be the greater of the amount otherwise payable
under sald Section 11 or such purchase price.

20.2. Renewal Options. Provided that the Lessee is
not in default hereunder, the Lessee shall have the following
renewal options:

(a) The Lessee shall have the option to renew

and extend thls Lease as to all, but not less than all,
of the Items of Equipment then leased hereunder for one
or more (but no more than two) additional renewal terms
(the "Renewal Terms") of three years each upon and
subject to the terms and conditions herein contained for

* the Primary Term of this Lease; provided that the seml-
annual Fixed Rental payable for and during any such Renewal
Term shall be an amount equal to the Falr Market Rental
Value (as hereinafter defined) of such Items of Equipment.
Each renewal term shall commence lmmediately upon the
expiration of the preceding term. The Lessee shall gilve
the Lessor written notice of any such election 180 days
prior to the commencement of any renewal term provided
for in this Section 20.2.

(b) The Failr Market Rental Value of an Item of Equlp-
ment shall be determined on the basis of, and shall be equal
in amount to, the value which would obtain in an arm's-
length transaction between an informed and willing
lessee (other than a lessee currently in possession) and
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an informed and willing lessor under no compulsion to
lease. If on or before 60 days prior to the date of
commencement of the renewal term elected by the Lessee,
the Lessor and the Lessee are unable to agree upon a
determination of the Falr Market Rental Value of the Item of
Equipment, such value shall be determined in accordance
with the foregoing definition by a qualified independent
Appraiser. The term Appralser shall mean such independent
appraiser as the Lessor and the Lessee may mutually

agree upon, or failing such agreement, a panel of three
independent appraisers, one of whom shall be selected

by the Lessor, the second by the Lessee and the third

by the first two so selected. In each case all appoint-
ments shall be made not less than 40 days prior to the
date of purchase elected by the Lessee. The Appraiser
shall be lnstructed to make such determination within

a period of 30 days following appointment, and shall
promptly communicate such determination in wrilting to

the Lessor and the Lessee. If the parties shall have
appointed a single appraiser, his determination of value
shall be final. If three appraisers shall be appointed,
the values determined by the three appraisers shall be
averaged, the determination which differs most from such
average shall be excluded, the remaining two determinations
shall be averaged and such gverage shall be final. The
determination so made shall be conclusively binding upon
both Lessor and Lessee. The expenses and fees of the
Appralser shall be borne by the Lessee.

20.3. Delivery of Equipment. Unless the Lessee has
elected to purchase the Items of Equipment then leased hereunder
or to renew this Lease in respect of such Items of Equipment as
provided in this Section 20, all of such Items of Equilpment shall
be returned to the Lessor at the end of the Primary Term, or the
then current Renewal Term, as the case may be, 1n accordance with
Section 13 hereof.

SECTION 21. MISCELLANEOUS.

_ 21.1. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to have
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 been given when deposited in the Unlted States reglstered mails,
first class postage prepald, addressed as follows:

If to the Lessor: Trust Company for USL, Inc.,
as Trustee under MoPac Trust No. 3
1211 West 22nd Street
Oak Brook, Illinois 60521

with copies of such notice to be
sent to:

United States Leasing
International, Inc.,
as Agent for the Trustee
under MoPac Trust No. 3
633 Battery Street
San Francisco, California 94111
Attention: Vice President-
Lease Underwriting
Group

and

American Road Equity Corporation
The American Road
Dearborn, Michigan 48121
Attention: Vice President,

CIR Financing

If to the Lessee: Missourl Pacific Rallroad Company
210 North 13th Street
St. Louls, Missouri 63103
Attention: Treasurer

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

21.2. Execution in Counterparts. Thils Lease, and any
lease supplemental hereto, may be executed in several counterparts,
each of which so executed shall be deemed to be an original and in
each case such counterparts shall constitute but one and the same
instrument.

21.3. Law Governing. This Lease shall be construed 1n
accordance with the laws of Illinois; provided, however, that the
parties shall be entitled to all rights conferred by any applicable
federal statute, rule or regulation.
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21.4. Covenants, Representations and Warranties of
Lessee. The Lessee covenants, represents and warrants, as of the
date of execution of this Lease, that (1) the Lessee 1s a corporation
duly incorporated and valldly existling in good standing under the
laws of the State of Missouri; (i1) the Lessee has the corporate or
other power and authority to own its property and carry on 1ts
business as now belng conducted and 1s duly qualified to do business
as a foreilgn corporation in all Jjurisdictions in which such
qualification is necessary to carry out the terms of the Lease and
to operate its business to the extent currently operated; (iii) the
Lessee 1s not in default under any indenture, agreement or other
instrument for borrowed money to which it 1s a party; (iv) the
Lessee 1is 1in substantlal compllance with the applicable laws, rules
and regulations of all government agencies or instrumentallties
having jurisdiction over the Lessee or its business activities, (v)
the Lessee 1s not a party to any agreement or instrument or subject
to any charter or other corporate restriction which will materially
adversely affect its financlal conditlon, business or operations or
1ts ability to perform 1ts obligations under this Lease; (vi) there
are no pending or threatened actions or proceedings before any court
or administrative agency which wilill materially adversely affect the
conditlon, business or operations of the Lessee or any subsidlary or
its ability to perform its obligations under this Lease; (vii) the
Lessee and 1its subsldiaries have filed or caused to be flled all
federal and state tax returns which are required to be filed and
have pald or caused to be pald all taxes shown to be due or pay-
able on said returns or (except to the extent beilng contested in
good faith with due diligence and for the payment of which
adequate reserves have been provided) on any assessment received
by the Lessee or any subsldiary, to the extent that such taxes
have become due and payable; (viii) the consolidated balance sheet
of the Lessee as of December 31, 1975, and the related consolidated
statement of income and retalned earnings for the year then ending
(copies of which have been furnished the Lessor) correctly set forth
the financial condition of the Lessee as of December 31, 1975 and
the results of operations for the perliod covered thereby, and since
December 31, 1975 there has been no material adverse change (or
any development involving a prospective material adverse change)
in such condition or operations and nothing has occurred which
will materially adversely affect the Lessee's abllity to carry on
its business and operations or to perform its obligations under
this Lease; and (ix) none of the Items of Equipment leased hereunder
hag been or will be placed in service prior to the Closing Date
with respect to such Item.

21l.5. Third Party Beneficlarles. All rights of the Lessor
hereunder shall inure to the benefit of the Trustor and any of the
Trustor's assigns under the Trust Agreement. Nothing in this Lease
shall be deemed to create any right in any person not a party hereto
other than the Trustor, the Manufacturers, the Assignee and the holders
of Certificates of Interest under the Finance Agreement and thelr
respective permitted successors and assigns and this instrument shall
not be construed in any respect to be a contract in whole or in part
for the benefit of any third party except as aforesald.
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21.6. Severability. Any provision of this Lease which is
prohibited or unenforceable in any Jurisdiction shall be, as to such
Jurisdiction, 1lneffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceabllity in any Jjurisdiction shall
not invalidate or render unenforceable such provislons 1in any other
Jurisdiction.

21.7. Effect and Modificatlion of Lease. Thils Lease
exclusively and completely states the rights of the Lessor and the
Lessee with respect to the leasing of the Equipment and supersedes
all other agreements, oral or written, with respect thereto, except
the Trust Agreement, the Operative Documents referred to in the
Trust Agreement and any other instrument referred to in the Trust
Agreement or the Operative Documents. No variation or modification
of this Lease and no waiver of any of 1ts provisions or conditions
shall be valid unless in writing and signed by duly authorized
signatories for the Lessor and the Lessee.

21.8. Limitations of Liability. It is expressly under-
stood and agreed by and between the Lessor and the Lessee and
theilr respective successors and assigns that this Lease is
executed by Trust Company for USL, Inc., not individually or
personally but solely as Trustee under the Trust Agreement in the
exercise of the power and authority conferred and vested in it as
such Trustee (and Trust Company for USL, Inc. hereby warrants that
1t possesses full power and authority to enter into and perform
this Lease), that each and all of the representations, undertakings
and agreements herein made on the part of the Lessor are each and
every one of them made and intended not as personal representations,
undertakings and agreements by the Lessor or the Trustor, or for
the purpose or with the intention of blinding the Lessor or the
Trustor personally, but are made and intended for the purpose of
binding only the Trust Estate as deflned in the Trust Agreement,
that this Lease 1s executed and delivered by the Lessor solely in
the exercise of the powers expressly conferred upon the Lessor as
trustee under the Trust Agreement, that actions to be taken by the
Lessor pursuant to 1ts obligations hereunder may, in certailn
instances, be taken by the Lessor only upon specific authority of
the Trustor, that nothing hereln contained shall be construed as
creating any liability on the Lessor or the Trustor, individually
or personally, or any incorporator or any past, present or future
subsecriber to the capiltal stock of, or stockholder, officer or
director of, Trust Company for USL, Inc. or the Trustor, to perform
any covenant either express or implled contained herein, all such
liability, if any, belng expressly walved by the Lessee and by each
and every person now or hereafter claiming by, through or under the
Lessee, and that so far as Lessor or the Trustor, individually or
personally are concerned, the Lessee and any person clalming by,
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through or under the Lessee shall look solely to the Trust Estate
as defined in the Trust Agreement for the performance of any obli-
gation under this Lease. The term "Lessor" as used 1in this Lease
shall include any trustee succeeding the Lessor as trustee under
the Trust Agreement or the Trustor if the trust created thereby is
revoked. Any obligation of the Lessor hereunder may be performed
by the Trustor, and any such performance shall not be construed as
revocation of the trust created by the Trust Agreement. Nothing
contained in this Lease shall restrict the operation of the pro-
visions of the Trust Agreement with respect to its revocation or
the resignation or removal of the Trustee thereunder.

IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be executed by theilr respective officers thereunto duly
authorized and their corporate seals to be hereto affixed as of
the date first above written.
' TRUST COMPANY FOR USL, INC.,
as Trustee under MoPac Trust No. 3

L

. -
(Corporate Seal) 3 NTEPRISIRL Aco s g0 f Tre
Atte;&

/ "Lessor  poacen
/M WA&( (L é’y ”””” B
Q!;‘zzsanészecregé?jB
‘// MISSOURI PACIFIC RAILROAD COMPANY

(Corporate Seal) /47 /%% ¢/£4;4¢Amf44f5

Its Vice President

Attest: Lessee
)ﬁﬁé’“"\

/ . Secretary

U/




STATE OF ILLINOIS )
SS. .
COUNTY OF COOK )

On this:231§!day of June, 1976, before me personally
appeared John Carroll, to me personally known, who being by
me duly sworn, says that he is a Assistant Trust Officer
of TRUST COMPANY FOR USL, INC., that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and
he acknowledged that the executlion of the foregoing instrument
was the free act and deed of saild corporation.

AT

Wotary Public

(NOTARIAL SEAL)
NOTARY PUBLIC STATE OF ILLINOIS

My Commission Expires: MYCOMMISSIONEXPIR'S 78 9 1980
ISSUED THRU ILLINOIS NOTARY ASSOC.
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STATE OF MISSOURI )
} SS
CITY OF ST. IOUIS )

On this 21st day of June, 1976, before me personally appeared
M. M. Hennelly, to me personally known, who being by me duly sworn, says
that he is a Vice President of Missouri Pacific Railroad Campany, that
one of the seals affixed to the foregoing instrument is the corporate
seal of said corvoration, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public

(SEAT)

My Commission Expires: May 19, 1977

Commissioned within and for the County of St. Louis.
Missouri, which adjoins the City of St. Louis.
Missouri, where this act was performed.
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SCHEDULE A
(to Equipment Lease)
Manufacturer ....seceeseee.... QGeneral Motors Corporation (Electro-
Motive Division)
Plant of Manufacturer ........ McCook, Illinols
Description of Equipment ..... 15 1,500 H.P. Model GP-15-1 Diesel

Electrlc Locomotives, bearling Road
Numbers MPL555 to MP1569, both inclusit

Specifications (eieeevenennass Manufacturer's Specification 8106-3

Base Price .eeeevecessocsosane $358,577 per Item ($5,378,655 for 15
Items)

Deliver to ..eceveen ceseesases Missouri Pacific Railroad Company

Estimated Delivery Dates ..... June-July, 1976

Outside Delivery Date ........ September 15, 1976

Fixed Rental Payments ........ Thirty-four (34) semlannual Fixed
' Rental installments 1n advance as
follows:

1. The first twenty-four (24) such
Installments shall each be equal to
I}, 76120% of the Purchase Price (as
defined in thzs Conditional Sale
Agrcement referred to in the Lease)
of each Item of Equipment; and

2. The final ten (10) such install-
ments shall each be equal to 2.38060%
of the Purchase Price of each Item of
Eguipment.



SCHEDULE B

(to Equipment Lease)

Man\.Ifacturer ® 6 5 800 8000885 6080 6o
Plant of Manufacturer e.ecceces

Description of Equipment .....

Specifications ..I.........‘...

Base Price seecessesssacesssns

Deliver to 28 & 00 & 0 030 060606 80000
Estimated Dellvery Dates .....
Outside Delivery Date ..ccsesee

Fixed Rental Payments c.sceeces

General Electric Company
Erie, Pennsylvania

Five 2250 H.P. Model U-23-B diesel
electric locomotlives, bearing Road
Numbers MP2274 to MP2278,

both inclusive

Manufacturer's Specification 3530-C

$392,915 per Item ($1,964,575 for
5 Items)

Missouri Pacific Rallroad Company
June, 1976
September 15, 1976

Thirty=four (34) semlannual Fizxed
Rental installments in advance) as
follows:

1. The first twenty-four (24) such
Installments shall each be equal to
4,76120% of the Purchase Price (as
defined In the Condltional Sale
Agrecement, referred to in the Lease)
of cach Item of Equipment; and

2. The final ten (10) such install-

ments shall each be equal to 2.38060%
of the Purchase Price of each Item of
Equipment.
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Manufacturer ...... cee e

Plant of Manufacturer ..

Description of Equipment

Specifications .......

Base Price ceeececees

Deliver tO0 ¢iveeeeses

Estimated Delivery Dates

Outside Dellvery Date

Fixed Rental Payments

SCHEDULE C

(to Equipment Lease)

ooooooooo

ooooo

General Motors Corporation
(Electro-Motive Division)

MeCook, Illinois

5 3,000 H.P. SD-40~2 Diesel Electric
Locomotives, bearing Road Numbers
MP3216 to MP3220, both inclusive

Manufacturer's Specification 8087

$521,506 per Item ($2,607,530 for 5
Items)

Missourli Pacific Railroad Company
July, 1976
September 15, 1976

Thirty-four (34) semiannual Fixed
Rental installments in advance) as
follows:

1. The first twenty-four (24) such
installments shall each be equal to
4,76120% of the Purchase Price of
each Item of Equlpment; and

2. The final ten (10) such install-
ments shall each be equal to 2.38060%
of the Purchase Price (as defined in
the Condiltional Sale Agreement referred
to in the Lease) of each Item of
Equlipment.
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SCHEDULE D

(to Equipment Lease)

CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

To: TRUST COMPANY FOR USL, INC.,
as Trustee under MoPac Trust No. 3
("Trustee")

General Electric Company or

General Motors Corporation
(Electro-Motive Division), as applicable
("Manufacturers")

I, a duly appointed lnspector and authorized represent-
ative of MISSOURI PACIFIC RAILROAD COMPANY ("Lessee") and of the
above named Trustee, do hereby certify that I have inspected,
recelved, approved and accepted delivery, on behalf of the Lessee
and under the Equipment Lease dated as of April 1, 1976 between
the Trustee and the Lessee, and on behalf of the Trustee under
the Conditional Sale Agreement dated as of April 1, 1976 among
General Electric Company and General Motors Corporation (Electro-
Motive Division) (the "Manufacturers"'") and the Trustee, of the
following Items of Equipment ("Equipment"):

Type of Equipment:

Manufacturer:

Place Accepted:

Date Accepted:

Number of Items:

Numbered:

' I do further certify that the foregoing Equipment is 1n
good order and condition, and conforms to the Specifications

applicable thereto, and at the time of delivery to the Lessee
there was plainly, distinctly, permanently and conspicuously
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marked by a plate or stencil in contrasting color upon each side
of each Item of Equipment the followlng legend in letters not less

than one inch in height:

"Leased through UNITED STATES LEASING
INTERNATIONAL, INC., as agent for Trustee-
Vendee, and subject to a Security Interest
recorded with the I.C.C."

The execution of this Certificate wlll in no way relieve
or decrease the responsibility of the Manufacturer of the Equip-
ment for warranties it has made wilth respect to the Equipment.

Inspector and Authorilzed
Representative of Lessee
and Trustee

(MoPac Trust No. 3)
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SCHEDULE E

(to Equipment Lease)

MISSOURI PACIFIC RAILROAD COMPANY

SCHEDULE OF CASUALTY VALUE

Fixed Rental Percentage of the
Payment Date Purchase Price
1 104.45
2 104.26
3 104,08

103.61

5 102.87
6 95.11
7 93.85
8 92.35
9 90.93
10 g2.62-
11 80.91
12 79.05
1 77.04
1 68.14
15 65.84
16 63.39
17 60.79
18 58.05
19 55.19
20 ' 52.21
21 kg.10-
22 b5.87
23 42.50
24 39.00
25 35.41
26 - 34.18
27 32.89
28 31.54
29 30.12
30 28.63
31 27.08~
32 25.46
33 24,05
34 : 23.23

and thereafte 20.00
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Closing Date for

Item

SCHEDULE F

(to Equipment Lease)

MISSOURI PACIFIC RAILROAD COMPANY

SCHEDULE OF INTERIM RENTAL FACTORS

of Equipment

June
June
June
June
June
June
June
June
June
June
June
June
June
June
June
June
July
July
July
July
July
July
July
July
July
July
July
July
July
July
July
July
July
July
July

15,
16,
17,
18,
19,
20,
21,
22,
23,

24,

25,
26,
27,
28,

1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976
1976

~38-

Daily Interim Rent
(Expressed as a Percentage
of Purchase Price)

for such Item

.0225523%
.0225571%
.0225620%
.0225670%
.0225720%
.0225770%
.02258214%
.0225872%
.0225923%
.0225976%
.0226028%
.0226081¢%
.0226135%
.0226189%
.0226244¢%
.0226299%
.0226355%
.0226411%
.0226467%
.0226525%
.0226583%
.0226641%
.0226700%
.0226760%
.0226820%
.0226880%
.0226942%
.0227004%
.0227066%
.0227130%
.0227194%
.02272587%
.0227323%
.0227389%
.0227456%
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Closing Date for
of Equipment

Item

July
July
July
July
July
July
July
July
July
July
July
July

20, 19786
21, 1976
22, 1976
23, 1976
2&, 1976
25, 1976
26, 1976
27, 1976
28, 1976
29, 1976
30, 1976
31, 1976

August 1, 197
August 2, 197
August 3, 197
August 4, 197
August 5, 197
August 6, 197
August 7, 197
August 8, 197
August 9, 197
August 10, 19
August 11, 19
August 12, 19
August 13, 19
August 14, 19
August 15, 19
August 16, 19
August 17, 19
August 18, 19
August 19, 19
August 20, 19
August 21, 19
August 22, 19
August 23, 19
August 24, 19
August 25, 19
August 26, 19
August 27, 19
August 28, 19
August 29, 19
August 30, 19

August 31,
September 1,

19

September 2,
September 3,
September 4,
September 5,
September 6,

6

6

6

6

6

6

6

6

6

76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
76
1976
1976
1976
1976
1976
1976

-39~

Daily Interim Rent
(Expressed as a Percentage
of Purchase Price)

for such Item

.0227523%
.02275917%
.0227660%
.0227729%
.0227799%
.0227870%
.0227942%
.0228014%
.0228088%
.0228162%
.0228237%
.0228312%
.0228312%
.0228389%
.0228466%
.0228545%
.0228624%
.0228704%
.0228785%
.0228867%
.0228950%
.0229033%
.0229118%
.0229204%
.0229291%
.0229379%
.0229468%
.0229558%
.02296497%
.0229741%
.0229835%
.0229929%
.0230025%
.0230122%
.0230220%
.0230320%
.0230421%
.0230523%
.0230626%
.02307317%
.0230837%
.0230944%
.0231053%
.0231053%
.0231163%
.0231275%
.0231389%
.0231504%
.0231620%
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Closing Date for
Item of Equipment

September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September
September

7, 1976

8, 1976

9, 1976

10, 1976
11, 1976
12, 1976
13, 1976
14, 1976
15, 1976
16, 1976
17, 1976
18, 1976
19, 1976
20, 1976
21, 1976
22, 1976
23, 1976
2L, 1976
25, 1976
26, 1976
27, 1976
28, 1976
29, 1976
30, 1976

~U0-

Daily Interim Rent

(Expressed as a Percentage

of Purchase Price)
for such Item

OO COOOOO0OO0OOOOODDOODODOOOO0OOOO

.0231738%
.0231858%
.0231979%
.0232103%
.02322287%
.0232354%
.02324837%
.0232613%
.0232746%
.0232880¢%
.0233017%
.0233155%
.02332957%
.0233438%
.0233583%
.0233730%
.0233879%
.02340319%
.0234185%
.0234342%
.0234501%
.0234663%
.0234827%
.02349947%



